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Subsidiaries are the only entity to have invested the resources needed to provide service 

to these remote communities, with Unicorn the only offeror of full commercial CMIRS 
voice service. 

Although the transaction will not have any competitive impact on the market for 

the provision of a commercial CMRS voice service, the Commission has also typically 

analyzed the input market for spectrum. While the transaction will result in GCI having 

access to 85 M H z  of spectrum in the sixteen communities where Unicom holds cellular 

licenses -but not statewide or even in all parts of the UUI and United-KUC wireline 

local service areas -the presence of many other licensees with adequate spectrum results 

in the transaction not creating any potential competitive harm. 1 

The input market for spectrum includes cellular, PCS, AWS, SMR, and 700 MHz 

spectrum, and currently totals approximately 350 MHz?2 The Commission has 1 
previously found that “mobile telephony services offered by cellular, PCS, and Sh4R 

licensees employ various technologies provide the same basic voice and data 

functionality and are indistinguishable to the consumer.yy23 This reasoning applies 

22 The Commission has previously found that there is 200 M H z  of cellular, PCS and 
SMR spectrum in Alaska. Applications for the Assimment of LicenseJi.om Denali PCS, 
L.L.C. to Alaska DigiTel, L.L.C. and the Transfer of Control of Interests in Alaska 
DigiTel, L. L. C. to General Communication, Inc. , Memorandum Opinion and Order, 21 
FCC Rcd 14863, 
AWS spectrum and at least 60 MHz of 700 M H z  spectrum for CMRS voice services. Id. 
at 7 29; see also Auction of 700 lMHz Band Licenses Scheduled for January, 16, 2008; 
Comment Sought on Competitive Bidding Procedures for Auction 73, Public Notice, AU 
Docket No. 07-157, Attachment A (rel. Aug. 17,2007). 

23 Alaska DigiTel Order 7 31 & n.106. 

(2006) (“‘Alaska DigiTel Order”). In addition, there is 90 MHz of 
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equally to AWS and 700 M H z  licensees as these licensees will offer services 

indistinguishable to the consumer as ~ e l l . 2 ~  

' f ie  hmissf'on has previously found that "even the loss of GCI as a potential 

competitor would not result in competitive harms in the Anchorage market or in any 

other market in the state or Alaska."25 The spectrum not held by GCI, Alaska DigiTel or 

Unicom is held by between at least 8 and 10 different entities, depending on the area, 

none of which are affiliated with GCI?6 Even attributing the Alaska DigiTel spec& to 

GCI, there is plenty of spectrum capacity - approximately 265 M H z  -that another 

provider could use to offer wireless services in the UCI Subsidiaries' service areas within 

the reasonable timefiame for entry. GCI will in no way be able to "block" additional 

CMRS entry as a result of this transaction. 

I 

B. 

As discussed above, the Proposed Transaction has significant public interest' 

Local Exchange and Exchange Access Services 

benefits. In addition to bringing the benefits detailed above to communities and 
~ 

I 

24 Although the Commission did not include 700 MHz and AWS spectrum in its analysis 
of input markets for speotrum in the Alaska DigiTel Order, further time has elapsed to 
allow for the clearing ofhhe AWS spectrum. The 700 M H z  auctions are now scheduled, 
and the ultimate DTV transition date is now less than 18 months away. Given the time 
needed for new entry, the 700 MHz spectrum should be considered fully available for any 
additional entry to provide mobile voice and broadband services in the UCI areas. 
Further, even if the Commission does not include the AWS and 700 MHz spectrum, there 
still remains 145 MHz of spectrum held by at least four other entities not affiliated with 
either the UCI Subsidiaries or GCI Inc. 
25 Alaska DigiTel Order 775 (emphasis added). 
26 The Commission has previously found that neither Dobson's nor Sprintcom's spectrum 
holdings should be attributable to GCI. Id, at 77 53-57. In none of these areas does 
Unicom or any other of the UCI Subsidiaries hold more than 25 M H z  of cellular, PCS, 
SI@, or AWS spectrum. The 700 M H z  spectrum has not yet been licensed. 
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customers served by the UCI Subsidiaries, the Proposed Transaction will not harm the 

local exchange or exchange access markets. 

GCI does not presently offer local exchange service in any of the 6 1 communities 

in the UCI Subsidiaries' service areas, nor is it even authorized to do so outside of Bethel. 

GCI was recently granted authority to provide local exchange service in Bethel, but not in 

the remaining communities within United-KUC's study area,27 That certificate does not, 

1 

however, require GCI to initiate service immediately and requires only that GCI phase in 

service over a period of five years?8 1 

I 

In any event, any loss of potential entry by a distinct corporate entity is more than 

offset by the overall public interest benefits of the transaction. As detailed above, the 

transaction will ensure that customers throughout the UCI Subsidiaries' service areas 

have access to up to 1 Mbps wireless broadband services and modern digital wireless 

voice services as a result of the accelerated deployment of the Rural Wireless program. 

Similarly, the completion of the DeltaNet project will provide greater and faster regional 

connectivity, to the benefit of all the consumers in the Y-K Delta region, including those 

in Bethel. 

27See Cbpper Valley Telephone Cooperative, Inc. v. Regulatory Commission of Alaska, 
1 Order, Case No. 3AN-05-14077 CI (Oct. 5,2007) (holding GCI's application to serve 
Beglie1 fqok effect by operation of law but invalidating subsequent RCA action granting 
'GCI authority to serve additional communities within United-KUC's service area). 
'8 ,Applibation by GCI Communication Corp. d/b/a General Communication, Inc., and 
GCIfor an Amendment to its Certificate of Public Convenience and Necessity to Operate 
as a Competitive Local Exchange Telecommunications Carrier, U-05-4, GCI's Initial 
Brief at 7 (filed Dec. 18,2005) (detailing previous five-year phase-in condition and' 
a F m i n g ~  GCr willhgness to serve under that condition). In addition, GCI affirmed its 
.agility to serve using wholesale resale service. Id. at,6. 
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C. Interstate Interexchange Services 

AS discussed above, the Proposed Transach~ has sjgdkmt public interest 
benefits. In addition to bringing the benefits detailed above to communities and 

customers served by the UCI Subsidiaries, the Proposed Transaction will not harm the 

interstate interexchange market. 

I 

The Alaska interstate interexchange market is currently served primarily by GCI 

and AT&T Alascom as facilities-based providers. The UCI Subsidiaries, through 

Unicorn, offer long distance service in the Bethel area and 60 additional communities in 

conjunction with AT&T Alasc0m,2~ but do so by reselling AT&T Alascom’s service. For 

42 of these communities, long distance traffic is transmitted to AT&T’s satellite via’earth 

station facilities that are jointly-owned by UUI and AT&T Alascom. For another 18 of 

these communities, long distance traffic is transmitted to AT&T’s satellite via earth 

station facilities solely owned by AT&T Alascom. For the remaining community, long 

distance traffic is transmitted terrestrially over AT&T facilities. With this one exception, 

all interstate and international traffic to and from the UCI Subsidiaries’ service areas is 

currently transported by either AT&T Alascom or GCI via their respective satellites to 

points where such traffic can be placed onto fiber networks. Although DeZtaNet provides 

a potential terrestrial route for interstate and international traffic to move fiom a 

29 In addition to Bethel, Unicorn offers long distance service in Akiachak, Akiak, 
Alakanuk, Arctic Village, Atmautluak, Beaver, Birch Creek, Central, Chalkyitsik, 
Chefornak, Chenega Bay, Chevak, Chuathbaluk, Eek, Emmonak, Gambell, Goodnews 
Bay, Hooper Bay, Kasigluk, Kipnuk, Kongiganak, Kotlik, Kwethluk, Kwigillingok, Lake 
Minohumina, Lime Village, Livengood, Manley Hot Springs, Marshall, McGrath, 
Mekoryuk, Minto, Mountain Village, Napakiak, Napaskiak, Newtok, Nightmute, Nikolai, 
Nunam Iqua, Nunapitchuk, Oscarville, Pilot Station, Pitka’s Point, Platinum, Quinhagak, 
Rampart; Russian Mission, St. Mary’s, Savoonga, Scammon Bay, Stevens Village, 
Takotna, Togiak> Toksook Bay, Tuluksak, Tuntutuliak, Tununak, Twin Hills, Unalakleet 
and Venetie. 

’ 

20 



UCI-GCI Consolidated Appliqation 
Attachment 1 

commuhity to a regional aggregation point, it would not replace the need for a , 

transmission faGility between the UCI Subsidiaries’ service areas and the fiber networks, 
and the companies do not own any transmission facilities between their service areas and 

fiber termination points. Thus, the transaction will not lead to any further concentration 

in the market for transporting traffic between the UCI Subsidiaries and the rest of the 

United States. In any event, the price for switched interstate interexchange wholesale 

carriage between the UCI Subsidiaries’ service areas and the rest of the United States is 

set by statute, and is not set by Alascom, GCI or UUI.30 

The fact that the UUI and AT&Tjointly own and operate 42 earth stations in the 

UCI Subsidiaries’ service areas does not alter the structure of the interexchange transport 

market for interstate and international traffic to and fiom these service areas. The 

compensation paid to UUI by AT&T Alascom is dictated by the terms of NECA’s 

interstate access tariff, and is not set unilaterally by any of the UCI Subsidiaries. Thus, it 

is no different than with any other independent LEC that provides interexchange services 

through a separate affiliate. Moreover, AT&T Alascom remains free to construct 

additional earth stations or to purchase the UCI Subsidiaries’ interest in the jointly-owned 

earth stations. 
I 

, 30 P.L. 1,08-447;Di%ision 5, Sec. 112, at 537 (2004). 
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Although GCI now operates some of its own earth stations in the UCI I 

Subsidiaries’ service areas? FCC rules also set forth the shchre that must and will be 
used as between GCI’s long distance operations and UUI and United-KUC’s incumbent 

local exchange carrier operations. Specifically, GCI’s long distance operations and UUI 

and United-KUC’s incumbent LEC operations will be conducted through separate legal 

entities, utilizing separate books of account, without jointly owned transmission or , 

switching equipment, and with GCI’s purchasing services from UUI and United-KUC at 

tariffed rates, terms and  condition^.^^ Thus, the relationship between GCI, UUI and 

United-KUC will not present any public interest harms. ! 

V. MISCELLANEOUS REGULATORY ISSUES 

In addition to seeking the Commission’s approval of the transfers of conh-ol of 

the authorizations and spectrum leases covered in these applications, the Applicants also 

request approval for the additional authorizations described below. 

31 Jn Alaska Bush areas, defined as “rural Alaskan cokunities of less than 1,000 
residents that are isolated fiom larger cities by rugged terrain and harsh weather 
conditions” including many communities served by the UCI Subsidiaries, the history of 
facilities-based competition in the provision of interexchange services is relatively brief. 
Until 2003, the Commission had in place a policy -the Alaska Bush Earth Station Policy 
-that precluded installing or operating more than one satellite earth station in any 
Alaskan Bush community for competitive carriage of interstate interexchange telephone 
calls. Policy for Licensing Domestic Satellite Earth Stations in the Bush Communities of 
Alaska, Report and Order, 18 FCC Rcd 16874, f 1 (2003). Before that policy was 
repealed, GCI had entered portions of the Alaska Bush interexchange market by 
requesting and receiving &om the FCC and RCA waivers necessary to permit installation 
of earth stations in 50 Alaska Bush communities. Id at fi 3. The Alaska Bush Earth 
Station Policy was repealed in 2003. Id. at 7 1. 
32 See 47 C.F.R. 6 64.1903. 
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A. After-Acquired Authorizations 

while the list of call signs and file numbers referenced in each appIication is 

intended to be complete and to include all of the licenses and authorizations held by the 

respective licensees, and any de facto transfer spectrum leases, that are subject to the 

transaction, the UCI Subsidiaries may now have on file, and may hereafter file, additional 

requests for authorizations for new or modified facilities which may be granted or may 

enter into new spectrum leases before the Commission takes action on these transfer 

applications. Accordingly the Applicants request that any Commission approval of the 

applications filed for this transaction include authority for GCI to acquire control of: (1) 

any authorization issued to the respective licensees/transferors during the pendency of the 

transaction and the period required for consummation of the transaction; (2) any 

construction permits held by the respective licensees/transferors that mature into licenses 

after closing; (3) any applications that are pending at the time of consummation; and (4) 

any de facto transfer leases of spectrum into which the UCI Subsidiaries enter as lessee 

during the pendency of the transaction and the period required for consummation of the 

transaction. Such action would be consistent with prior decisions of the Commi~sion.~~ 

Moreover, because GCI is acquiring the UCI Subsidiaries and all of their FCC 

33 See, e.g., SBC/AT&T Order f 212; Cingular/AT&T Wireless Order f 275; Applications 
for Consent to the Transfev of Control of Licenses and Section 214 AuthorizationsJi.om S. 
New Eng. Telecomms. Corp., Transferor, to SBC Commc 'ns, Inc., Transferee, 
Memorandum Opinion and Order, 13 FCC Rcd 21292, f 49 (1998); Applications of Pac. 
Telesis Group andSBC Commc'ns Inc., Memorandum Opinion and Order, 12 FCC Rcd 
2624,2665,f 93 (1997); Applications of iVIWEXCorp., Transferor, and Bell Atl. Corp., 
Transferee, Memorandum Opinion and Order, 12 FCC Rcd 19985,fiY 246-56 (1997); 
Applications of Craig 0. McCaw, transferor and Am. Tel & Tel. Co, Transferee, 
Memorandum Opinion and Order, 9 FCC Rcd 5836 fi 137 n.300 (1994), aff d sub nom. 
SBC Commc'ns Inc. v. FCC, 56 F.3d 1484 (D.C. Cir. 1995), recons. in part, 10 FCC Rcd. 
11786 (1995). 

' 
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authorizations and any de facto transfer leases of spectrum, GCI requests that 

comisiion appma\ include any authizafhns or leases that may hau ebeen 1 

inadvertently omitted when GCI and the UCI Subsidiaries filed the appropriate , 1 

notifications. 

B. Trafficking 
8 1  

To the extent any authorizations for unconstructed systems are covered by this 

transaction, these authorizations are merely incidental, with no separate payment being 

made for any individual authorization or facility. Accordingly, there is no reason to 

review the transaction from a trafficking per~pective?~ and Section 1.21 1 1 (a) does not 

require disclosure of the Stock Purchase Agreement.35 Nevertheless, the Applicants are 

filing the Stock Purchase Agreement in the form in which it was filed with the 

Regulatory Commission of Alaska. 

C. Blanket Exemption to Cut-Off Rules 

The public notice announcing this transaction will provide adequate notice to the 

pubic with respect t.0 the licenses involved, including any for which license 

modifications ;we now pending. Therefore, no waiver needs to be sought ftom Sections 

1.9270 and 1.929(a)(2) of the Commission's rules to provide a blanket exemption fiom 

34 See 47 C.F.R. @1.948(i) (2007) (noting that the Commission may request additional,! 
information regardling trafficking if it appears that a transaction involves unconstruoted 
authorizatiohs $ah$ereobtahied forthe ptincipal purpose of speculation); id. 0 101.55 

- (c)-(d) (permitting transfers of unconstructed microwave facilities that are "incidental 

3' , I I 

: 3 -. .. , 35 See id. at §.Z,2Jfl l(a). 

a 
sale 'of other facilitiies or merger of interests"). I .  , 

' i, , .  

I .  

I 
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any applicable cut-off rules in cases where the Applicants file amendments to pending 

applications to reflect the consummation ofthe proposed transfers of control. 36 

36 See Applications ofAmeritech Corp. and GTE Consumer Sews. Inc., Memorandum I 
Opinion and Order, 15 FCC Rcd 6667, f 2 n.6 (WTB 1999); Applications of Comcast 
Cellulai&oldings, Co. and SRC Commc 'ns Inc., Memorandum and Order, 14 FCC Rcd 
10604,y 2 n.3 (WTl3 1999). 

25 



VI. CONCLUSION 

UCI-GCI Consolidated Application 
Attachment' 1 

! 
i ,  

The Proposed Transaction will serve the public interest without creating any ' 

offsetting public interest harms. For the foregoing reasons, the Applicants respectfdly 

request that the Commission grant this Application promptly and provide for any other 

authority that the Commission finds necessary or appropriate to enable consummation of 

the Proposed Transaction. Applicants also request that the Commission designate this 

Application as a permit-but-disclose proceeding under 47 C.F.R. 0 1.1206. 

Respecmy submitted, 

GENERAL COMMUNICATION, INc. 

Tina Pidgeon 
Vice President 
Federal Regulatory Affairs 
GENERAL COMMUNICATION, INC. 
1130 Seventeenth Street, N.W. 
Suite 3 12 
Washington, DC 20036 
(202) 457-8812 

John T. Nakahata 
Brita D. Strandberg 
R. Paul Margie 
" U S ,  WILTSHIRE & C?rRA"IS LLP 
1200 Eighteenth Street, N.W., Suite 1200 
Washington, D.C. 20036-2560 
(202) 730-1300 

Counsel for General Communication, Inc. 

U"ZD COMPANIES, mC., 

4 
1 "  

Q-JA:+- 
Steve Hamlen 
President and CEO 

5450 A Street 
Anchorage, AK 995 18 

UNlTED COMPAMES, WC., 

(907) 273-5210 

~ November 2,2007 
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Unicorn, Inc. 

A T T A C m N T 2  

United Utilities, Inc. 

United Companies, Inc. (“UCI”) is a corporation organized under the laws of the 
State of Alaska. UCI’s stockholders are two Alaska Native village corporations - Sea 
Lion Corporation of Hooper Bay, Alaska, and Togiak Natives Ltd. of Togiak, Alaska. 
Sea Lion owns 92.79 percent of the stock and has 92.79 percent voting control of UCI. 

I Togiak Natives Ltd. owns 7.21 percent of the stock and has 7.21 percent voting control of 
UCI. Following is an orpizational chart of UCI. 

United Companies, Inc. 

‘ All interests are .loo%. I 
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General Communications, Inc. (the “Comp~y”) is a publicly held company with 
no person or entity known to own 10% or more of the Company’s outstanding stock. 
Following is an organizational chart of the Company. 

I 

General Communication, Inc. I 
78% 

GCI, Inc. Alaska DigiTel, 
non-controlling 

GCI Cable, Inc. . .  GCI Fiber 
Communication Co., 

Inc. (ma Kanas 
Telecom, Inc.) 

~J I 
’ ’ ” AfIhterestsare;lOO% unless otherwise noted. 

~ :TI Communication 

‘I! Potter View 1 Develo;zt  Co., I ’. 
I I 

Alaska United 
Fiber System 
Partnership 
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General Communications, Inc. (the “Company”) is a publicly held company with 
no person or entity known to own 10% or more of the Company’s outstanding stock. 
Following is an organizational chart of the Company. 

General Communication, Inc. 

I 
I 78% 

Alaska DigiTel, 
LLC non- 

controlling 

GCI, Inc. 

I 

I GCI Holdings, Inc. 

GCI Cable, Inc. 
GCI Fiber 

Communication Co., 
Inc. (ma Kanas 
Telecom, Inc.) 

All interests are 100% unless otherwise noted. 

GCI 
Communication 

Corp. 

’ Potterview 1 D e v e l o y r t  Co., 

Alaska United 
Fiber System 
Partnership 

United Utilities, United-KUC, Inc. 

I Unicorn, Inc. 1 
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